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December 4, 1995 FAx (202) 393-2156

Mr. Vernon A. Williams

Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two (2) copies of a Memorandum of Reassignment of Leases, dated as of
December 1, 1995, a secondary document as defined in the Commission’s Rules for
the Recordation of Documents under 49 C.F.R. Section 1177.

The enclosed document relates to Memorandum of Lease duly filed with the
Commission under Recordation Number 18585.

The namees and addresses of the parties to the enclosed document are:

Assignor : BA Leasing & Capital Corporation
Four Embarcardero Center, Suite 1200
San Francisco, California 9411

Assignee First Security Bank of Utah, National Association
79 South Main Street
Salt Lake City, Utah 84111

A description of the railroad equipment covered by the enclosed document is set
forth on Exhibit A attached to the Reassignment.

The Reassignment is being made by the Assignor pursuant to the Assignment,
Assumption and Release Agreement, dated as of December 1, 1995, which has been
filed under Recordation Number 18576-A.
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Mr. Vernon A. Williams
December 4, 1995
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Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Robert W. Alvord

RWA/bg
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MEMORANDUM OF REASSIGNMENT OF LEASES dated as
of December 1, 1995, made by BA Leasing &
Capital Corporation, a California corporation
(the "Assignor").

WHEREAS ACF Industries, Incorporated (the
"Lessor") has entered into certain leases specified under
the heading "Car Service Contract No." in Exhibit A hereto
(the "Leases") with the lessee named in said Exhibit A,
covering the railroad equipment identified by reporting mark
and number in said Exhibit A (the "Equipment");

WHEREAS a memorandum of the Leases has been
recorded with the Interstate Commerce Commission pursuant to
section 11303 of Title 49 of the United States Code on the
date specified in Exhibit B hereto and assigned the
recordation number specified in said Exhibit B;

WHEREAS the Lessor has assigned all of its right,
title, and interest in and to the Leases, the Equipment, the
proceeds thereof and certain other collateral to the
Assignor pursuant to that certain Assignment and Security
Agreement (Chattel Mortgage) dated as of December 17, 1993
(the "Security Agreement"); and

WHEREAS a memorandum of such assignment has been
recorded with the Interstate Commerce Commission pursuant to
section 11303 of Title 49 of the United States Code; and

WHEREAS the Assignor is assigning all of its
right, title, and interest in and to the Leases, the
Equipment, the proceeds thereof and the other collateral
specified in the memorandum relating to the Security
Agreement to First Security Bank of Utah, National
Association, as trustee (the "Assignee"), pursuant to that
certain Assignment, Assumption and Release Agreement dated
as of December 1, 1995, among Assignor, Assignee and Lessor.

[NYCORP:80517.1]




IN WITNESS WHEREOF, the Assignor wishes to show
for the public record the assignment of the Leases, the
Equipment and the proceeds thereof and the other collateral
specified in the memorandum relating to the Security
Agreement, and accordingly has caused this memorandum to be
executed by one of its officers thereunto duly authorized,
as of the date first above written.

BA LEASIN@ § ADTTAL CORPORATION

[NYCORP:30517.1)
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STATE OF CALIFORNIA )
SS.:

)
CITY AND COUNTY OF SAN FRANCISCO)

On this day of November, 1995, before me
personally appeared Sara Fitch, to me personally known, who,
by me being duly sworn, says that she is a Vice President of
BA Leasing & Capital Corporation, that the foregoing
instrument was signed on behalf of said corporation by
authority of its board of directors, and she acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

NOTARY PUBLIC

My commission expires
G-15-G¢ B

vette Montalvo
Comm. #9711z

[NYCORE:30517.1}
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Exhibit A

. Car Service Identifying Number of AAR
Lessee Contract # Numbers Cars Designator
PROCTER & GAMBLE MFG COMP 96750226 ACFX 54636 1 C214
PROCTER & GAMBLE MFG COMP 96750226 ACFX 54757 1 C214
PROCTER & GAMBLE MFG COMP 96750226 ACFX 54761 1 C214
PROCTER & GAMBLE MFG COMP 96750226 ACFX 55200 1 C214
PROCTER & GAMBLE MFG COMP 96750226 ACFX 55635 1 C214
PROCTER & GAMBLE MFG COMP 96750226 ACFX 55650 1 C214
PROCTER & GAMBLE MFG COMP 96750226 ACFX 55738 1 C214
PROCTER & GAMBLE MFG COMP 96750226 ACFX 57675 1 C214
PROCTER & GAMBLE MFG COMP 96750226 ACFX 58118 1 C214
PROCTER & GAMBLE MFG COMP 96750217 ACFX 57965 1 C214
PROCTER & GAMBLE MFG COMP 96750204 ACFX 58169 1 C214
PROCTER & GAMBLE MFG COMP 96750204 ACFX 58170 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58664 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58665 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58667 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58669 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58670 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58671 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58672 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58673 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58675 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58677 1 C214
PROCTER & GAMBLE MFG COMP 96750206 ACFX 58678 1 C214



EXHIBIT B

Lessee: The Proctor & Gamble Mfg. Co.
Date of Recordation: 12/20/93

Recordation Number: 18585

[RICE--ATTY/EXB.WPF/22D/4265]
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Notice is hereby given that the Security Agreements previously filed under
Recordation Numbers 18516, 18517 and 19200 (as the same have, from time to time,
been amended, supplemented and/or partially released) have been fully terminated
effective March 7, 1997.

Any security interests in the railcars and assignment of leases contained in such
security agreements not previously released have now been terminated effective March
7, 1997.

Effective no later than March 7, 1997, ACF does not claim a leasehold interest in
any railcar identified herein solely by reason of any Memorandum of Lease or other

document filed herein.

Robert W. Alvord, Attorney for
ACF Industries, Incorporated

District of Columbia )
SS.
City of Washington )

Subscribed and sworn to before me this 10th day of March 1997.

G it

Kim L. Bartman,
NOTARY PUBLIC

My Commission expires: 3-31-2000
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